| G300 ORIGINAL

UNITED STATES OMB APPROVAL
FOR M D SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washington, D.C. 20549 Expires:
Estimated average burden

FORM D hours perresponse...... 16.00

OTICE OF SALE OF SECURITIES Pu"f‘-EC USE ONLYS —

PURSUANT TO REGULATION D, °
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of Offering  ( I:] check if this is an amendment and name has changed, and indicate change.)

Filing Under {Check box(cs) that apply): [ Rule 504 [:] Rule 505 7] Rule 506 [7] Section 4(6) [:] ULOE _
[ New Filing [f] Amendment

Type of Filing:

e S LRI

Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) 07077767
Budget Finance Company

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number {Including Arca Code)
1849 Sawtelle Blvd., Suite #700, Los Angeles, CA 90025 310-6964050

Address of Principal Business Operations ’ i {Number and Street, City, State, Zip Code} Telephone Number (Including Areca Code)
(if different from Executive Offices)

Brict Description of Business i
The Company is a licensed California Finance Lender, which makes or acquires real estate loans, including purchasing loans originated by
others, some of whom may be affiliated with the Company. The real estate loans are secured by Trust Deeds on the borrowers property.

Type of Business Organization .

[#] corporation 0 limitéd partnership, alrcady formed [ other (please specify): PROCESSED

D business trust D {imited partnership, to be formed

OEn
Month Year . ol o z o m

Actual or Estimated Dat¢ of Incorporation or Organization: [CIZ2) [BIZ] [AActal [} Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: TH o
CN for Canada; FN for other foreign jurisdiction) A N
GENERAL INSTRUCTIONS

Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 etseq. or 15 U.S.C.
77d(6).

When To File: A notice must be filed no later than 15 days after the first salc of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailcd by United S1ates registered or certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Requured: Five (5) copigs of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplicd in Parts A and B, Pant E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee,

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are 1o be, or have been made. [ a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, tailure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemplion is predictated on the
filing of a tederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respend unless the form displays a currently valid OMB control number. | of 9



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o ] ]
Answer also in Appendix, Column 2, if filing under ULQE.
2. What is the minimum investment that will be accepted from any individual? ... $
Yes No
3. Daoes the offering permit joint ownership of @ single WNHT e eescb e i} ]
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states. list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends Lo Solicit Purchasers
(Check “All States” or check individual S1AIES) oottt eeemt e s st eeemesst s se s samsnemssenebssanesessnens [0 All States
ALl [AK] [AZ] (AR} [€A] [cO) (€1 [@E} [@Dc [Fn] [GA] [HO (D]
) N Ox) [ O A ©wWa &V (WO Y [PR]
Futll Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Fas Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual SIAIES) ..ovvververiceers e cserrere e smss s s esss s e sers s vssasnsessererses O Al Siates
(H1]
NE
Full Name (Last name first, if individual}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check INAIVIAUAT SUALES) oo e et esers b s e bbb b s bssst st esreberen [} All States
FL

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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[ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS3

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |
and total expenses turnished in response to Part C — Question 4.a. This difference is the “adjusted gross 14 947 897 .66
PIOCEEAS 10 TG ISSUET.™ ... oot eeeeete et et cere s smeas e e s s mar b s s b re s e s e s b e b b rasbe e s e b e b samrsenernssenerasesnren

5. Indicale below the amount of the adjusted gross proceed to the issuer used or proposed Lo be used for
each of the purposes shown, If the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
SAIATIES AN EES ..ceooreeiorecsnecsescnernsseneessssres s ssesesssesssscsensssssiesesssenessssnnssessnsasssssssssneesnssesssns ] $_0:00 []s_0.00
PUrCRAse 01 TEal ESLALE ...vv ittt b bbb bbbt b []s_0.00 []s_0.00
Purchase, rental or leasing and installation of machinery
AN EQUIPITIENL 1ottt eo e ettt et st mene s bbbt s 2t ottt sttt sem e semmeacacs s 0.00 [as 0.00
Construction or leasing of plant buildings and facilities s 0.00 s 0.00
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another 0.00
ISSUET PUFSUANL L0 8 METBETY woovrivrriviisrecssriorssssersisssessismssrsessessmmsesiessasasmsesessessssmesnsssesssmemssasssmsessrss ssries s 0.c0 as_-
Repayment of INdeBIEdnEss ..o s s s ass s seon- []$.9.00 [3s_9-00
WOIKING CAPILAL....vrvcesccrreerrrreenss e esens s ssssssss s esnsssressssssrmsssseseesesssessscssssnessesennnerses | 90700 s 0.00
Other (specify): s 0.00 0s 0.00
Capitalization of Affiliated Special Products Entity (SPE) Os_'5:000.000¢ - ¢ 0.00

Column Totals

[]5.15.000,000.8 5 0.00

Tota! Payments Listed (column Lotals added} ...t e | h) 15,000,000.00

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 505, the following
signaturc constitutes an undertaking by the issucr to furnish to the U.S. Sccuritics and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Date

pP*o7

Budget Finance Company

Name of Signer (Print or Type) Title of Signer Wype)
Sheldon J. Cohn CEQO

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. {See 18 U.S.C. 1001.)
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APPENDIX ]

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate {if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-Ttem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL x l_ ! !
AK x |,,ﬁ ,,!
AZ X J |___ ]
AR i x ! |
CA x 72 $9,092,000.| 0 $0.00 l__.[ X
co x| .
er] x| L]
pe| | x L[
bC Lx L
FL R — l_f
onl x| |
I (.
o =] 2 $285,188.00 0 $0.00 | H [x]
o L
I [
1A | K [
KS }| x | L
kvl Jlox =
LA 4 [ I J
ME L_x [ [ ]
MP Jx ]
MA I x |
M| x| 0
mn | [ x| : :
MsS x| 1 I
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APPENDIX

1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-Item 1) (Part C-ltem 2) {Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
MO x
MT I ox - [l |
NE || | x L]
N | i x | .
{ !
L x B —
NJ ox [ |
NM || i x ] ]
NY x 2 $228,375.0( 0 $0.00 | x|
NC | x | ] Il ]
i Lx [
OH [ x I | l |
oK _x I | —
OR l x [ H j
PA x l l I l
RI x | |
sl x| I
o ]

2

]

S;

i

uT ;
] ]
val  dbox i
WA x 1 $50,063.00 | 0 $0.00 [ x |

b
1
g

WI 4

8 of9




APPENDIX

Intend to sell
to non-accredited
investors in State

(Part B-Item 1)

3

Type of security
and aggregate
offering price
offered in state
(Part C-lItem 1)

Type of investor and
amount purchased in State
(Part C-Item 2)

5
Disqualification
under State ULOE

(if yes, attach
explanation of
waiver granted)
(Part E-Item 1)

Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
Wy ”J x
PR e L]
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